(¢)  No Series 2003-C Warrant shall be secured by, or be entitled to any lien, right or
benefit under, the Indenture or be valid or obligatory for any purpose, unless there appears on such
Series 2003-C Warrant a certificate of authentication substantially in the form provided for herein,
executed by the Trustee by manual signature, and such certificate upon any Series 2003-C Warrant
shall be conclusive evidence, and the only evidence, that such Series 2003-C Warrant has been duly
authenticated and delivered hereunder.

Section2.4  Authentication and Delivery of Series 2003-C Warrants to Original Pur-
chasers. Upon the execution and delivery of this Tenth Supplemental Indenture, Series 2003-C
Warrants in the aggregate principal amount authorized in this article may be executed by the County
and delivered to the Trustee for authentication, and such Series 2003-C Warrants shall thereupon be
authenticated and delivered by the Trustee to the original purchaser or purchasers thereof, upon order
executed by an Authorized County Representative.

ARTICLE III
INTEREST ON SERIES 2003-C WARRANTS

Section 3.1  Interest on Series 2003-C Warrants - General. (a) While Series 2003-C
Warrants bear interest at a Commercial Paper Rate, a Daily Rate or a Weekly Rate, interest accrued
on such warrants shall be computed on the basis of a 365 or 366-day year, as applicable, for the
number of days actually elapsed. While Series 2003-C Warrants bear interest at a Term Rate or the
Fixed Rate, interest accrued on such warrants shall be computed on the basis of a 360-day year,
consisting of twelve 30-day months. While Series 2003-C Warrants bear interest at an Auction Rate,
interest accrued on such warrants shall be computed on the basis of a 360-day year for the number
of days actually elapsed. The Series 2003-C Warrants shall bear interest from the date of initial
issuance thereof payable on each Interest Payment Date. The Series 2003-C Warrants issued upon
transfers or exchanges of Series 2003-C Warrants shall bear interest from such date of initial
issuance or from the Interest Payment Date next preceding their date of authentication, unless the
date of authentication is an Interest Payment Date in which case such warrants shall bear interest
from such date, or unless the date of authentication is after the Record Date next preceding the next
succeeding Interest Payment Date, in which case such warrants shall bear interest from such next
succeeding Interest Payment Date.

(b) The Series 2003-C Warrants shall initially bear interest at the Auction Rate (with the
following respective initial rates) and shall be issued in the following subseries with the following
initial principal amounts:
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Initial

Subseries Initial Principal Amount Interest Rates
C-1 $ 110,000,000 0.90%
C-2 110,000,000 0.90
C-3 110,000,000 0.90
C-4 110,000,000 1.00
C-5 117,000,000 1.00
C-6 87,500,000 0.90
C-7 87,500,000 0.90
C-8 88,000,000 0.90
C-9 116,000,000 1.00

C-10 116,025,000 0.90

From and after any Change in the Interest Rate Mode pursuant to Section 4.1 or 4.2, the Series
2003-C Warrants or any subseries thereof shall bear interest determined in accordance with the
provisions of this Tenth Supplemental Indenture pertaining to the new Adjustable Rate or at the
Fixed Rate, as the case may be. Series 2003-C Warrants shall bear interest for each Calculation
Period, Auction Period or Fixed Rate Period at the rate of interest per annum for such Calculation
Period, Auction Period or Fixed Rate Period established in accordance with this Tenth Supplemental
Indenture. From and after a Fixed Rate Conversion Date, the affected Warrants shall bear interest
at the Fixed Rate until their Stated Maturity. Interest shall be payable on each Interest Payment Date
by check mailed to the registered owner at his or her address as it appears on the registration books
kept by the Trustee pursuant to the Indenture at the close of business on the applicable Record Date;
provided, that (i) while the Securities Depository or its nominee is the registered owner of any Series
2003-C Warrants, all payments of principal of, premium, if any, and interest on such warrants shall
be paid to the Securities Depository or its nominee by wire transfer, (ii) if the Securities Depository,
or its nominee, is no longer the registered owner of any Series 2003-C Warrants, prior to and
including the Fixed Rate Conversion Date, interest on such warrants shall be payable to any
registered owner of at least one million dollars ($1,000,000) in aggregate principal amount of such
warrants, by wire transfer, upon written notice received by the Trustee at least five Business Days
prior to the applicable Record Date, from such registered owner containing the wire transfer address
{(which shall be in the continental United States) to which such registered owner wishes to have such
wire directed and (jii) during a Commercial Paper Rate Period, interest shall be payable on the Series
2003-C Warrants bearing interest at a Commercial Paper Rate only upon presentation and surrender
thereof to the Tender Agent upon purchase thereof pursuant to Section 5.3(b) and if such
presentation and surrender are made by 2:00 p.m. (New York City time) such payment shall be by
wire transfer. If and to the extent that there shall be a default in the payment of the interest due on
any Interest Payment Date, such interest shall cease to be payable to the person in whose name each
Series 2003-C Warrant was registered on such applicable Record Date and shall be payable, when
and if paid, to the person in whose name each Series 2003-C Warrant is registered at the close of
business on the record date fixed therefor by the Trustee, which shall be the fifth Business Day next
preceding the date of the proposed payment, which also shall be a Business Day. Except as provided
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above, payment of the principal of, and premium, if any, on all Series 2003-C Warrants shall be
made upon the presentation and surrender of such warrants at the principal office of the Trustee as
the same shall become due and payable. The principal of and premium, if any, and interest on the
Series 2003-C Warrants shall be payable in lawful money of the United States of America.

(c) At or prior to 9:30 a.m. (New York City time) on the Determination Date for each
Calculation Period or at or prior to 3:00 p.m. (New York City time) on each Auction Date, the
applicable Remarketing Agent or the Auction Agent, as the case may be, shall determine the interest
rate for such Calculation Period or Auction Period and shall make available to the County, the
Trustee, the Tender Agent and each issuer of a Support Facility the interest rate determined on such
Determination Date or Auction Date.

(d) If for any reason on any Determination Date {A) any rate of interest or a Calculation
Period and related Commercial Paper Rate is not determined by the applicable Remarketing Agent,
(B) no Remarketing Agent is serving as such hereunder or (C) the rate so determined is held to be
invalid or unenforceable by a final judgment of a court of competent jurisdiction, (i) during any
Daily Rate Period, the interest rate for the Calculation Period with respect to such Determination
Date shall be the last interest rate in effect, or, if a Daily Rate is not determined by the Remarketing
Agent hereunder for five or more consecutive Business Days, on the next and each succeeding Deter-
mination Date, the Daily Rate shall be a rate per annum equal to 80% of the latest 30-day dealer
taxable commercial paper rate published by the Federal Reserve Bank of New York on or
immediately before such Determination Date, (ii) during any Weekly Rate Period, the interest rate
for the Calculation Period with respect to such Determination Date shall be the last interest rate in
effect, or, if a Weekly Rate is not determined by the Remarketing Agent for two or more consecutive
Calculation Periods, the Weekly Rate shall be equal to 85% of the latest 30-day dealer taxable
commercial paper rate published by the Federal Reserve Bank of New York on or before the day
next preceding such Determination Date, (tii)} during any Term Rate Period, the interest rate per
annum for the Calculation Period with respect to such Determination Date shall be equal to 85% of
the rate listed in the table most recently circulated by the United States Treasury Department known
as "Table [applicable dates shown on the most recent Table], Maximum Interest Rate Payable on
United States Treasury Certificates of Indebtedness, Notes and Bonds — State and Local Government
Series Subscribed for During Period [applicable dates shown on the most recent Table]” or any
substantially equivalent table circulated by the United States Treasury Department for the maturity
most closely approximating the Calculation Period, and (iv) during any Commercial Paper Rate
Period, the Calculation Period with respect to such Determination Date and related Commercial
Paper Rate shall be (A) a Calculation Period which shall consist of the period from and including
the prior Interest Payment Date to, but excluding the first Business Day of the following calendar
month, and thereafter each period from and including the first Business Day of the calendar month
to but excluding the first Business Day of the following calendar month, and (B) a Commercial
Paper Rate equal to 85% of the interest rate applicable to 90-day United States Treasury Bills
determined on the basis of the average per annum discount rate at which such 90-day Treasury Bills
shall have been sold at the most recent Treasury auction within the 30 days next preceding such
Calculation Period, or if there shall have been no such auction within the 30 days next preceding
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such Calculation Period, a Commercial Paper Rate equal to the rate of interest during the
immediately preceding Calculation Period. In any instance in which Series 2003-C Warrants are
tendered for purchase in accordance with the Indenture but not remarketed or purchased, such
warrants shall bear interest, from such tender date until the next Determination Date on which a new
rate is established, at a variable rate equal to the Bond Buyer Seven Day General Market Index (non-
AMT) plus 25 basis points. The rate of interest or Calculation Period and related Commercial Paper
Rate shall be established pursuant to this subsection (e) until the Remarketing Agent again
determines the rate of interest or Calculation Period and related Commercial Paper Rate in
accordance with this Tenth Supplemental Indenture. The County shall select any person otherwise
meeting the qualifications of Section 10.5 to obtain, calculate and prepare any of the information
required by, and to notify the Trustee of any of the determinations made pursuant to, this
subsection (e).

(e} The determination of any rate of interest by the Remarketing Agent in accordance
with this Tenth Supplemental Indenture or by the Auction Agent in accordance with the Auction
Procedures applicable to Auction Rate Warrants or the establishment of Calculation Periods or
Auction Periods by the Remarketing Agent as provided in this Tenth Supplemental Indenture shail
be conclusive and binding upon the County, the Trustee, the Tender Agent, the Remarketing Agent,
the Auction Agent, each issuer of a Support Facility, and the registered and beneficial owners of the
Series 2003-C Warrants. Failure of the Remarketing Agent, the Trustee, the Tender Agent, the
Auction Agent, or the Securities Depository or any Securities Depository participant to give any of
the notices described in this Tenth Supplemental Indenture, or any defect therein, shall not affect the
interest rate to be borne by any of the Series 2003-C Warrants or the applicable Calculation Period
or Auction Period nor in any way change the rights of the registered owners of the Series 2003-C
Warrants to tender their Warrants for purchase or to have them redeemed in accordance with this
Tenth Supplemental Indenture. The Trustee shall be fully protected in relying on the most recent
rate in effect if it has not received timely notice of any interest rate change.

@ Except as otherwise set forth above, interest on the Series 2003-C Warrants shall be
paid to the registered owner thereof at his or her address as it appears on the registration books kept
by the Trustee pursuant to the Indenture at the close of business on the applicable Record Date. No
transfer or exchange of Series 2003-C Warrants shall be required to be made by the Trustee after a
Record Date until the next succeeding Interest Payment Date.

(g) Except as otherwise provided in this subsection (g), the Trustee shall calculate and
notify the Tender Agent of the amount of interest due and payable on each Interest Payment Date
or other date on which interest is payable and on each purchase date by 10:00 a.m. (1:00 p.m. during
a Daily Rate Period) on the Business Day next preceding such Interest Payment Date or other date
or purchase date, as the case may be. In preparing such calculation the Trustee may rely on
calculations or other services provided by the Remarketing Agent, the Auction Agent or any person
or persons selected by the Trustee in its discretion, or by the County pursuant to subsection (e).
During a Commercial Paper Rate Period, the Remarketing Agent shall notify the Trustee, the Tender
Agent and the County of the amount of interest due and payable on each Interest Payment Date by
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10:00 a.m. on the Business Day next preceding such Interest Payment Date. During an Auction Rate
Period, the Auction Agent shall notify the Trustee at least seven days prior to each Interest Payment
Date of the Auction Rate and the aggregate amount of interest payable on such Interest Payment
Date.

(h)  Anything herein to the contrary notwithstanding, in no event shall the interest rate
borne by any Series 2003-C Warrant exceed the maximum rate allowable by applicable law.

Section 3.2  Commercial Paper Rate. During any Commercial Paper Rate Period, at or
priorto 9:30 a.m. (New York City time) on the Determination Date for each Calculation Period, the
Remarketing Agent shall determine the Calculation Period and related Commercial Paper Rate, and
shall notify the Trustee and the County of the Calculation Period. In determining each such
Calculation Period, the Remarketing Agent shall take the following factors into account: (i) existing
short-term taxable and tax-exempt market rates and indices of such short-term rates, (ii) the existing
market supply and demand for short-term tax-exempt securities, (iii) existing yield curves for
short-term and long-term tax-exempt securities or obligations having a credit rating that is
comparable to the Series 2003-C Warrants, (iv) general economic conditions, (v) economic and
financial factors present in the securities industry that may affect or that may be relevant to the Series
2003-C Warrants, and (vi) any information available to the Remarketing Agent pertaining to the
County regarding any events or anticipated events which could have a direct impact on the
marketability of or interest rate on the Series 2003-C Warrants. The Remarketing Agent shall select
the Calculation Period and the applicable Commercial Paper Rate that, together with all other
Calculation Periods and related Commercial Paper Rates, in the sole judgment of the Remarketing

-Agent, will result in the lowest overall borrowing cost on the Series 2003-C Warrants or are
otherwise in the best financial interests of the County, as determined in consultation with the County.
Any Calculation Period established hereunder for any Series 2003-C Warrants may not extend
beyond the Fixed Rate Conversion Date, the expiration date of the Liquidity Facility securing such
warrants or the day prior to the Stated Maturity of such warrants.

The County may place such limitations upon the establishment of Calculation Periods as may
be set forth in a written direction from the County, which direction must be received by the Trustee
and the Remarketing Agent prior to 10:00 a.m. (New York City time) on the day prior to any
Determination Date to be effective on such date, but only if the Trustee receives an Opinion of Bond
Counsel to the effect that such action is authorized by this Tenth Supplemental Indenture, is
permitted under the Act and will not have an adverse effect on the exclusion of interest on the Series
2003-C Warrants from gross income for federal income tax purposes.

Section3.3  Awuction Rate Period - Auction Rate: Auction Period —~General. (a) Dur-
ing any Auction Rate Period, the Series 2003-C Warrants shall bear interest at the Auction Rate
determined as set forth in this Section 3.3 and Sections 3.4 through 3.10. The Auction Rate for any
initial Auction Period immediately after any Change in the Interest Rate Mode to an Auction Rate
for an Auction Rate Period shall be the rate of interest per annum determined and certified to the
Trustee (with a copy to the County) by the Remarketing Agent on a date not later than the effective
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date of such Change in the Interest Rate Mode as the minimum rate of interest which, in the opinion
of the Remarketing Agent, would be necessary as of such date to market Auction Rate Warrants in
a secondary market transaction at a price equal to the principal amount thereof; provided that such
interest rate shall not exceed 110% of the sum of the Index and .50% per annum. For any other
Auction Period, the Auction Rate shall be the rate of interest per annum that results from imple-
mentation of the Auction Procedures. If on any Auction Date, the Auction Agent shall fail to take
any action necessary to determine, or takes any action which effectively prevents the determination
of, a rate of interest pursuant to the Auction Procedures, the Auction Rate for the next succeeding
Auction Period shall equal the Maximum Auction Rate as provided in clause (i) of the definition
thereof on and as of such Auction Date and such Auction Period shall have a length of 7 days.
Determination of the Auction Rate pursuant to the Auction Procedures for affected Series 2003-C
Warrants shall be suspended upon a Change in the Interest Rate Mode or the occurrence of a
payment default with respect to such warrants that is not cured by the related Bond Insurer. Upon
the occurrence of such a payment default that is not cured on or before any Auction Date, no Auction
will be held, all Submitted Bids and Submitted Sell Orders shall be rejected, the existence of
Sufficient Clearing Bids shall be of no effect and the Auction Rate for the next succeeding Auction
Period shall equal the Maximum Auction Rate on and as of such Auction Date. The Auction Rate
for any Auction Period or remaining portion thereof following the occurrence of such a payment
default that is not cured shall be equal to the Overdue Rate as determined on and as of the
immediately preceding Auction Date. The Overdue Rate shall be redetermined by the Remarketing
Agent on each Auction Date.

(b)  Auction Periods may be established pursuant to Section 3.4 at any time unless a
payment default has occurred and has not been cured or waived. Each Auction Period shall be a
Standard Auction Period unless a different Auction Period is established pursuant to Section 3.4 and
each Auction Period which immediately succeeds a non-Standard Auction Period shall be a Standard
. Auction Period unless a different Auction Period is established pursuant to Section 3.4.

Section 3.4  Auction Rate Period — Auction Rate Warrants: Change of Auction
Period by County. (a) During an Auction Rate Period, the County may change the length of a
single Auction Period or the Standard Auction Period for any series by means of a written notice
delivered at least 10 days prior to the Auction Date for such Auction Period to the Trustee, the
Remarketing Agent, the Auction Agent and the Securities Depository in substantially the form
furnished to the Trustee and the Auction Agent at the time of a Change in the Interest Rate Mode
to an Auction Rate. Any Auction Period or Standard Auction Period established by the County pur-
suant to this Section 3.4 may not exceed 365 days in duration. If such Auction Period will be less
than 35 days, such notice shall be effective only if it is accompanied by a written statement of the
Trustee, the Remarketing Agent, the Auction Agent and the Securities Depository to the effect that
they are capable of performing their duties hereunder and under the Remarketing Agreement and the
Auction Agency Agreement with respect to such Auction Period. If such Auction Period will be less
than 7 days, such notice shall be effective only if it is accompanied by the written consent to such
new Auction Period of the Bond Insurer for the particular subseries of Series 2003-C Warrants for
which such change will be effective. If such notice specifies a change in the length of the Standard
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Auction Period, such notice shall be effective only if it is accompanied by the written consent of the
Remarketing Agent to such change. The length of an Auction Period or the Standard Auction Period
may not be changed pursuant to this Section 3.4 unless Sufficient Clearing Bids existed at both the
Auction immediately preceding the date the notice of such change was given and the Auction
immediately preceding such changed Auction Period.

(b) The change in length of an Auction Period or the Standard Auction Period shall take
effect only if (A) the Trustee and the Auction Agent receive, by 11:00 a.m. (New York City time)
on the Business Day immediately preceding the Auction Date for such Auction Period, a certificate
from the County by telecopy, facsimile, or similar means in substantially the form furnished to the
Trustee and the Auction Agent at the time of a Change in the Interest Rate Mode to an Auction Rate
authorizing the change in the Auction Period or the Standard Auction Period, which shall be
specified in such certificate, and confirming that Bond Counsel expects to be able to give an Opinion
- of Bond Counsel referred to in (D) below on the first day of such Auction Period, (B) the Trustee
shall not have delivered to the Auction Agent by 12:00 noon (New York City time) on the Auction
Date for such Auction Period notice that a Failure to Deposit has occurred, (C) Sufficient Clearing
Bids exist at the Auction on the Auction Date for such Auction Period, and (D) the Trustee and the
Auction Agent receive by 9:30 a.m. (New York City time) on the first day of such Auction Period,
an opinion of Bond Counsel to the effect that the change in the Auction Period or the Standard
Auction Period is authorized by this Tenth Supplemental Indenture, is permitted under the Act and
will not have an adverse effect on the exclusion of interest on such Series 2003-C Warrants from
gross income for federal income tax purposes. If the condition referred to in (A) above is not met,
- the Auction Rate for the next succeeding Auction Period shall be determined pursuant to the Auction
Procedures and the next succeeding Auction Period shall be a Standard Auction Period. If any of
the conditions referred to in (B), (C) or (D) above is not met, the Auction Rate for the next
succeeding Auction Period shall equal the Maximum Auction Rate as determined as of such Auction
Date and such Auction Period shall have a length of 7 days.

Section3.5  Auction Rate Period — Auction Rate Warrants: Change of Auction Date
by Remarketing Agent. During an Auction Rate Period, the Remarketing Agent, with the written
consent of the County, may change, in order to conform with then-current market practice with
respect to similar securities or to accommodate economic and financial factors that may affect or be
relevant to the day of the week constituting an Auction Date, the Auction Date for all future Auction
Periods to a different day, so long as the first such Auction Date will be a Business Day in the calen-
dar week in which the next succeeding Auction Date is then scheduled to occur. If a change in an
Auction Date is undertaken in conjunction with a change in an Auction Period and the conditions
for the establishment of such change in Auction Period are not met, the Auction Date may be, and
the next succeeding Auction Period may be adjusted to end on, a Business Day in the calendar week
in which such Auction Date was scheduled to occur and such Auction Period was scheduled to end
to accommodate the change in the Auction Date. The Remarketing Agent shall deliver a written
notice of its determination to change an Auction Date at least 10 days prior to the Auction Date
immediately preceding such Auction Date to the County, the Trustee, the Auction Agent and the
Securities Depository which shall state (i) the determination of the Remarketing Agent to change the
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Auction Date, (ii) the new Auction Date and (iii) the date on which such Auction Date shall be
changed. If, as aresult of any proposed change in the Auction Date, any Auction Period would be
less than 28 days in duration, such notice shall be effective only if it is accompanied by a written
statement of the Auction Agent, the Trustee, the Remarketing Agent and the Securities Depository
to the effect that they are capable of performing their duties hereunder and under the Remarketing
Agreement and Auction Agency Agreement with respect to any such Auction Period. In no event
shall any Standard Auction Period be less than seven days.

Section 3.6  Auction Rate Period — Auction Rate Warrants: Orders by Beneficial
Owners and Potential Beneficial Owners. (a) Prior to the Submission Deadline on each Auction
Date during the Auction Rate Period, the following orders may be submitted:

(1) each Beneficial Owner of Auction Rate Warrants may submit to the
Broker-Dealer by telephone or otherwise information as to:

(1)  theprincipal amount of Outstanding Auction Rate Warrants,
if any, held by such Beneficial Owner which such Beneficial Owner desires
to continue to hold without regard to the Auction Rate for the next
succeeding Auction Period;

(2) the principal amount of Outstanding Auction Rate Warrants,
if any, held by such Beneficial Owner which such Beneficial Owner offers
to sell if the Auction Rate for the next succeeding Auction Period shall be
less than the rate per annum specified by such Beneficial Owner; and/or

(3)  theprincipal amount of Outstanding Auction Rate Warrants,
if any, held by such Beneficial Owner which such Beneficial Owner offers
to sell without regard to the Auction Rate for the next succeeding Auction
Period;

(i)  oneormore Broker-Dealers may contact Potential Beneficial Owners
by telephone or otherwise to determine the principal amount of Auction Rate
Warrants which each such Potential Beneficial Owner offers to purchase if the
Auction Rate for the next succeeding Auction Period shall not be less than the
interest rate per annum specified by such Potential Beneficial Owner.

For the purposes hereof, the communication to a Broker-Dealer of information referred to in clause
()(1), (1)(2) or (1)(3) or clause (ii) above is hereinafter referred to as an "Order" and collectively as
"Orders" and each Beneficial Owner and each Potential Beneficial Owner placing an Order is
hereinafter referred to as a "Bidder" and collectively as "Bidders"; an Order containing the
information referred to in clause (i)(1) above is hereinafter referred to as a "Hold Order" and
collectively as "Hold Orders"; an Order containing the information referred to in clause (i)(2) or
clause (ii) above is hereinafter referred to as a "Bid" and collectively as "Bids"; and an Order
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containing the information referred to in clause (i)(3) above is hereinafter referred to as a "Sell
Order" and collectively as "Sell Orders". The submission by a Broker-Dealer of an Order to the
Auction Agent shall likewise be referred to herein as an "Order" and collectively as "Orders" and
an Existing Holder or Potential Holder who places an Order with the Auction Agent or on whose
behalf an Order is placed with the Auction Agent shall likewise be referred to herein as a "Bidder"
and collectively as "Bidders."

(b) i) Subject to the provisions of Section 3.7, a Bid by a Beneficial Owner
or an Existing Holder shall constitute an irrevocable offer to sell:

(1) the principal amount of Outstanding Auction Rate Warrants
specified in such Bid if the Auction Rate determined on such Auction Date
shall be less than the interest rate per annum specified therein; or

(2)  such principal amount or a lesser principal amount of Qut-
standing Auction Rate Warrants to be determined as set forth in subsection
(a)(iv) of Section 3.9 if the Auction Rate determined on such Auction Date
shall be equal to the interest rate per annum specified therein; or

3) such principal amount of Outstanding Auction Rate
Warrants if the interest rate per annum specified therein shall be higher than
the Maximum Auction Rate, or such principal amount or a lesser principal
amount of Qutstanding Auction Rate Warrants to be determined as set forth
in subsection (b)(ii1) of Section 3.9 if such specified rate shall be higher
than the Maximum Auction Rate and Sufficient Clearing Bids do not exist.

(i)  Subject to the provisions of Section 3.7, a Sell Order by a Beneficial
Owner or an Existing Holder shall constitute an irrevocable offer to sell:

(1) the principal amount of Outstanding Auction Rate Warrants
specified in such Sell Order; or

(2) such principal amount or a lesser principal amount of
Outstanding Auction Rate Warrants as set forth in subsection (b)(iii) of
Section 3.9 if Sufficient Clearing Bids do not exist.

(ili))  Subject to the provisions of Section 3.7, a Bid by a Potential
Beneficial Owner or a Potential Holder shall constitute an irrevocable offer to
purchase:

(1)  the principal amount of Outstanding Auction Rate Warrants
specified in such Bid if the Auction Rate determined on such Auction Date
shall be higher than the rate specified therein; or
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(2)  such principal amount or a lesser principal amount of Out-
standing Auction Rate Warrants as set forth in subsection (a)(v) of Section
3.9 if the Auction Rate determined on such Auction Date shall be equal to
such specified rate.

Section 3.7  Auction Rate Period — Auction Rate Warrants: Submission of Orders
by Broker-Dealers to Auction Agent. (a) During an Auction Rate Period each Broker-Dealer shall
submit in writing to the Auction Agent prior to the Submission Deadline on each Auction Date, all
Orders obtained by such Broker-Dealer, designating itself (unless otherwise permitted by the
County) as an Existing Holder in respect of the principal amount of Auction Rate Warrants subject
to Orders submitted or deemed submitted to it by Potential Beneficial Owners, and shall specify with
respect to each such Order:

(1) the name of the Bidder placing such Order (which shall be the
Broker-Dealer (unless otherwise permitted by the County));

(i)  the aggregate principal amount of Auction Rate Warrants that are
subject to such Order;

(i11)  to the extent that such Bidder is an Existing Holder:

(I  the principal amount of Auction Rate Warrants, if any,
subject to any Hold Order placed by such Existing Holder;

2) the principal amount of Auction Rate Warrants, if any, sub-
ject to any Bid placed by such Existing Holder and the rate specified in such
Bid; and

(3) the principal amount of Auction Rate Warrants, if any, sub-
ject to any Sell Order placed by such Existing Holder; and

(iv)  to the extent such Bidder is a Potential Holder, the principal amount
of Auction Rate Warrants subject to any Bid by such Potential Holder and the rate
specified in such Bid.

(b) If any rate specified in any Bid contains more than three figures to the right of the
decimal point, the Auction Agent shall round such rate up to the next highest one thousandth (.001)
of 1%.

(c) If an Order or Orders covering all or a portion of Outstanding Auction Rate Warrants

held by an Existing Holder is not submitted to the Auction Agent prior to the Submission Deadline,
the Auction Agent shall deem a Hold Order to have been submitted on behalf of such Existing
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Holder covering the principal amount of Outstanding Auction Rate Warrants held by such Existing
Holder and not subject to Orders submitted to the Auction Agent.

(@ Neither the County, the Trustee nor the Auction Agent shall be responsible for any
failure of a Broker-Dealer to submit an Order to the Auction Agent on behalf of any Existing Holder,
Beneficial Owner, Potential Holder or Potential Beneficial Owner.

(e) If any Existing Holder submits through a Broker-Dealer to the Auction Agent one or
more Orders covering in the aggregate more than the principal amount of Qutstanding Auction Rate
Warrants held by such Existing Holder, such Orders shall be considered valid as follows and in the
following order of priority:

@) all Hold Orders shall be considered valid, but only up to and including
the principal amount of Auction Rate Warrants held by such Existing Holder, and,
if the aggregate principal amount of Auction Rate Warrants subject to such Hold
Orders exceeds the aggregate principal amount of Outstanding Auction Rate
Warrants held by such Existing Holder, the aggregate principal amount of Auction
Rate Warrants subject to each such Hold Order shall be reduced pro rata to cover the
aggregate principal amount of QOutstanding Auction Rate Warrants held by such
Existing Holder;

iy (O any Bid shall be considered valid up to and including
the excess of the principal amount of Outstanding Auction Rate
Warrants held by such Existing Holder over the aggregate principal
amount of Auction Rate Warrants subject to any Hold Orders referred
to in paragraph (i) above;

(2) subject to clause (1) above, if more than one Bid with
the same rate is submitted on behalf of such Existing Holder and the
aggregate principal amount of Outstanding Auction Rate Warrants
subject to such Bids is greater than such excess, such Bids shall be
considered valid up to and including the amount of such excess, and,
the principal amount of Auction Rate Warrants subject to each Bid
with the same rate shall be reduced pro rata to cover the principal
amount of Auction Rate Warrants equal to such excess;

(3) subject to clauses (1) and (2) above, if more than one
Bid with different rates is submitted on behalf of such Existing
Holder, such Bids shall be considered valid in the ascending order of
their respective rates until the highest rate is reached at which such
excess exists and then at such rate up to and including the amount of
such excess; and
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(4) in any such event, the aggregate principal amount of
Outstanding Auction Rate Warrants, if any, subject to any portion of
Bids not valid under this paragraph (ii) shall be treated as the subject
of a Bid by a Potential Holder at the rate therein specified; and

(iii)  all Sell Orders shall be considered valid up to and including the excess
of the principal amount of OQutstanding Auction Rate Warrants held by such Existing
Holder over the aggregate principal amount of Auction Rate Warrants subject to
valid Hold Orders referred to in paragraph (i) of this subsection (¢) and valid Bids
referred to in paragraph (ii) of this subsection ().

{H) If more than one Bid for Auction Rate Warrants is submitted on behalf of any Poten-
tial Holder, each Bid submitted shall be a separate Bid for Auction Rate Warrants with the rate and
principal amount therein specified.

(g)  Any Bid or Sell Order submitted by an Existing Holder covering an aggregate
principal amount of Auction Rate Warrants not equal to $25,000 or an integral multiple thereof shall
be rejected and shall be deemed a Hold Order. Any Bid submitted by a Potential Holder covering
an aggregate principal amount of Auction Rate Warrants not equal to $25,000 or an integral multiple
thereof shall be rejected.

(h) Any Bid submitted by an Existing Holder or a Beneficial Owner specifying a rate
lower than the All Hold Rate shall be treated as a Bid specifying the All Hold Rate and will not be
accepted if submitted by a Potential Beneficial Owner or a Potential Holder.

Section 3.8  Auction Rate Period — Auction Rate Warrants: Determination of
Sufficient Clearing Bids, Winning Bid Rate and Auction Rate. (a) During an Auction Rate
Period not earlier than the Submission Deadline on each Auction Date, the Auction Agent shall
assemble all valid Orders submitted or deemed submitted to it by the Broker-Dealers (each such
Order as submitted or deemed submitted by a Broker-Dealer being hereinafter referred to as a "Sub-
mitted Hold Order," a "Submitted Bid" or a "Submitted Sell Order," as the case may be, or as a
"Submitted Order") and shall determine:

)] the excess of the total principal amount of Outstanding Auction Rate
Warrants over the aggregate principal amount of Outstanding Auction Rate Warrants
subject to Submitted Hold Orders (such excess being hereinafter referred to as the
"Available Auction Rate Warrants"); and

(ii) from the Submitted Orders whether the aggregate principal amount
of Qutstanding Auction Rate Warrants subject to Submitted Bids by Potential
Holders specifying one or more rates equal to or lower than the Maximum Auction
Rate exceeds or is equal to the sum of:
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(1) the aggregate principal amount of Outstanding Auction Rate
Warrants subject to Submitted Bids by Existing Holders specifying one or
more rates higher than the Maximum Auction Rate; and

(2)  theaggregate principal amount of Qutstanding Auction Rate
Warrants subject to Submitted Sell Orders

(in the event of such excess or such equality (other than because the sum of the principal amounts
of Auction Rate Warrants in clauses (A) and (B) above is zero because all of the Outstanding
Auction Rate Warrants are subject to Submitted Hold Orders), such Submitted Bids by Potential
Holders are hereinafter referred to collectively as "Sufficient Clearing Bids"); and

(1i1)  if Sufficient Clearing Bids exist, the lowest rate specified in the Sub-
mitted Bids (the "Winning Bid Rate") which if:

(1)  (a) each Submitted Bid from Existing Holders specifying
such lowest rate and (b) all other Submitted Bids from Existing Holders
specifying lower rates were rejected, thus entitling such Existing Holders
to continue to hold the principal amount of Auction Rate Warrants that are
the subject of such Submitted Bids; and

2 (a) each Submitted Bid from Potential Holders specifying
such lowest rate and (b) all other Submitted Bids from Potential Holders
specifying lower rates were accepted,

would result in such Existing Holders described in clause (1) above continuing to hold an aggregate
principal amount of Outstanding Auction Rate Warrants which, when added to the aggregate
principal amount of Outstanding Auction Rate Warrants to be purchased by such Potential Holders
described in clause (2) above, would equal not less than the Available Auction Rate Warrants.

(b) Promptly after the Auction Agent has made the determinations pursuant to subsection
(a) of this Section 3.8, the Auction Agent, by telecopy or facsimile shall advise the County, the
Trustee and the Broker-Dealers of the Maximum Auction Rate and the components thereof on the
Auction Date and, based on such determinations, the Auction Rate for the next succeeding Auction
Period as follows:

)] if Sufficient Clearing Bids exist, the Auction Rate for the next suc-
ceeding Auction Period therefor shall be equal to the Winning Bid Rate so
determined;

(if)  if Sufficient Clearing Bids do not exist {other than because all of the
Outstanding Auction Rate Warrants are the subject of Submitted Hold Orders), the
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Auction Rate for the next succeeding Auction Period therefor shall be equal to the
Maximum Auction Rate; and

(iii)  if all of the Auction Rate Warrants are subject to Submitted Hold
Orders, the Auction Rate for the next succeeding Auction Period therefor shall be
equal to the All Hold Rate.

Section 3.9  Auction Rate Period — Auction Rate Warrants: Acceptance and Rejec-
tion of Submitted Bids and Submitted Sell Orders and Allocation of Auction Rate Warrants.
During an Auction Rate Period, Existing Holders shall continue to hold the principal amounts of
Auction Rate Warrants that are subject to Submitted Hold Orders, and, based on the determinations
made pursuant to subsection (a) of this Section 3.9, the Submitted Bids and Submitted Sell Orders
shall be accepted or rejected, and the Auction Agent shall take such other actions as are set forth
below:

@) If Sufficient Clearing Bids exist, all Submitted Sell Orders shall be accepted and,
subject to the provisions of paragraphs (e) and (f) of this Section 3.9, Submitted Bids shall be
accepted or rejected as follows in the following order of priority and all other Submitted Bids shall
be rejected:

)] Existing Holders' Submitted Bids specifying any rate that is higher
than the Winning Bid Rate shall be accepted, thus requiring each such Existing
Holder to sell the aggregate principal amount of Auction Rate Warrants subject to
such Submitted Bids;

(1))  Existing Holders' Submitted Bids specifying any rate that is lower
than the Winning Bid Rate shall be rejected, entitling each such Existing Holder to
continue to hold the aggregate principal amount of Auction Rate Warrants subject to
such Submitted Bids;

(iii)  Potential Holders' Submitted Bids specifying any rate that is lower
than the Winning Bid Rate shall be accepted, thus requiring each such Potential
Holder to purchase the aggregate principal amount of Auction Rate Warrants subject
10 such Submitted Bids;

(iv)  each Existing Holder's Submitted Bid specifying a rate that is equal
to the Winning Bid Rate shall be rejected, thus entitling such Existing Holder to
continue to hold the aggregate principal amount of Auction Rate Warrants subject to
such Submitted Bid, unless the aggregate principal amount of Outstanding Auction
Rate Warrants subject to all such Submitted Bids shall be greater than the principal
amount of Auction Rate Warrants (the "remaining principal amount") equal to the
excess of Available Auction Rate Warrants over the aggregate principal amount of
the Auction Rate Warrants subject to Submitted Bids described in paragraphs (ii) and
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(ii1) of this subsection (a), in which event such Submitted Bid of such Existing
Holder shall be rejected in part, and such Existing Holder shall be entitled to continue
to hold the principal amount of Auction Rate Warrants subject to such Submitted
Bid, but only in an amount equal to the principal amount of Auction Rate Warrants
obtained by multiplying the remaining principal amount by a fraction, the numerator
of which shall be the principal amount of Outstanding Auction Rate Warrants held
by such Existing Holder subject to such Submitted Bid and the denominator of which
shall be the sum of the principal amounts of Auction Rate Warrants subject to such
Submitted Bids made by all such Existing Holders that specified a rate equal to the
Winning Bid Rate; and

(v)  eachPotential Holder's Submitted Bid specifying a rate that is equal
to the Winning Bid Rate shall be accepted but only in an amount equal to the
principal amount of Auction Rate Warrants obtained by multiplying the excess of the
Available Auction Rate Warrants over the aggregate principal amount of Auction
Rate Warrants subject to Submitted Bids described in paragraphs (ii), (iii) and (iv)
of this subsection (a) by a fraction the numerator of which shall be the aggregate
principal amount of Auction Rate Warrants subject to such Submitted Bid of such
Potential Holder and the denominator of which shall be the sum of the principal
amount of Outstanding Auction Rate Warrants subject to Submitted Bids made by
-all such Potential Holders that specified a rate equal to the Winning Bid Rate.

(b) If Sufficient Clearing Bids do not exist (other than because all of the Outstanding
Auction Rate Warrants are subject to Submitted Hold Orders), subject to the provisions of subsection
(e) of this Section 3.9, Submitted Orders shall be accepted or rejected as follows in the following
order of priority and all other Submitted Bids shall be rejected:

(i) Existing Holders' Submitted Bids specifying any rate that is equal to
or lower than the Maximum Auction Rate shall be rejected, thus entitling each such
Existing Holder to continue to hold the aggregate principal amount of Auction Rate
Warrants subject to such Submitted Bids;

(i)  Potential Holders' Submitted Bids specifying any rate that is equal to
or lower than the Maximum Auction Rate shall be accepted, thus requiring each such
Potential Holder to purchase the aggregate principal amount of Auction Rate
Warrants subject to such Submitted Bids; and

(1ii)  each Existing Holder's Submitted Bid specifying any rate that is
higher than the Maximum Auction Rate and the Submitted Sell Order of each
Existing Holder shall be accepted, thus entitling each Existing Holder that submitted
any such Submitted Bid or Submitted Sell Order to sell the Auction Rate Warrants
subject to such Submitted Bid or Submitted Sell Order, but in both cases only in an
amount equal to the aggregate principal amount of Auction Rate Warrants obtained
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by multiplying the aggregate principal amount of Auction Rate Warrants subject to
Submitted Bids described in paragraph (ii) of this subsection (b) by a fraction, the
numerator of which shall be the aggregate principal amount of Outstanding Auction
Rate Warrants held by such Existing Holder subject to such Submitted Bid or
Submitted Sell Order and the denominator of which shall be the aggregate principal
amount of Outstanding Auction Rate Warrants subject to all such Submitted Bids and
Submitted Sell Orders.

(c) If all Outstanding Auction Rate Warrants are subject to Submitted Hold Orders, all
Submitted Bids shall be rejected.

(d)  If(i) the Auction Agent shall fail to take any action necessary to determine, or shall
take any action which effectively prevents the determination of, an interest rate pursuant to the
Auction Procedures or (i} the conditions set forth in subsection (b) of Section 3.4 to effect a change
in the Auction Period are not met, all Submitted Bids and Submitted Sell Orders shall be rejected
and the existence of Sufficient Clearing Bids shall be of no effect.

() If, as a result of the procedures described in subsection (a) or (b) of this Section 3.9,
any Existing Holder would be entitled or required to sell, or any Potential Holder would be required
to purchase, a principal amount of Auction Rate Warrants that is not equal to $25,000 or an integral
multiple thereof, the Auction Agent shall, in such manner as, in its sole discretion, it shall determine,
round up or down the principal amount of such Auction Rate Warrants to be purchased or sold by
any Existing Holder or Potential Holder so that the principal amount purchased or sold by each
Existing Holder or Potential Holder shall be equal to $25,000 or an integral multiple thereof.

) If, as a result of the procedures described in subsection (a) of this Section 3.9, any
Potential Holder would be entitled or required to purchase less than $25,000 in aggregate principal
amount of Auction Rate Warrants, the Auction Agent shall, in such manner as, in its sole discretion,
it shall determine, allocate Auction Rate Warrants for purchase among Potential Holders so that only
Auction Rate Warrants in principal amounts 0f $25,000 or an integral multiple thereof are purchased
by any Potential Holder, even if such allocation results in one or more of such Potential Holders not
purchasing any Auction Rate Warrants.

(8 Based on the results of each Auction, the Auction Agent shall determine the aggregate
principal amount of Auction Rate Warrants to be purchased and the aggregate principal amount of
Auction Rate Warrants to be sold by Potential Holders and Existing Holders and, with respect to
each Potential Holder and Existing Holder, to the extent that such aggregate principal amount of
Auction Rate Warrants to be sold differs from such aggregate principal amount of Auction Rate
Warrants to be purchased, determine to which other Potential Holder(s) or Existing Holder(s) they
shall deliver, or from which other Potential Holder(s) or Existing Holder(s) they shall receive, as the
case may be, Auction Rate Warrants.

(h)  The County may not submit an Order in any Auction.
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Section 3.10  Auction Rate Period — Auction Rate Warrants: Adjustment in Per-
centage. (a) During an Auction Rate Period, the Remarketing Agent may adjust the percentage
used in determining the All Hold Rate and the Applicable Percentages used in determining the
Maximum Auction Rate if any such adjustment is necessary, in the judgment of the Remarketing
Agent, to reflect any Change of Preference Law such that the All Hold Rate and Maximum Auction
Rate shall have substantially equal market values before and after such Change of Preference Law.
In making any such adjustment, the Remarketing Agent shall take the following factors, as in
existence both before and after such Change of Preference Law, into account: (i) short-term taxable
and tax-exempt market rates and indices of such short-term rates, (it) the market supply and demand
for short-term tax-exempt securities, (iii) yield curves for tax-exempt securities or obligations having
a credit rating that is comparable to the Series 2003-C Warrants, (iv) general economic conditions
and {v) economic and financial factors present in the securities industry that may affect or that may
be relevant to the Series 2003-C Warrants.

() The Remarketing Agent shall communicate its determination to adjust the percentage
used in determining the All Hold Rate and the Applicable Percentages used in determining the
Maximum Auction Rate pursuant to subsection (a) hereof by means of a written notice delivered at
least 5 days prior to the Auction Date on which the Remarketing Agent desires to effect the change
to the County, the Trustee and the Auction Agent in substantially the form attached hereto as Exhibit
B-4. Such notice is required to state the determination of the Remarketing Agent to change such
percentages and the date such adjustment is proposed to take effect (which date shall be an Auction
Date). Prior to delivery of the notice described in this section, the Remarketing Agent shall have
received written approval of the County (which approval shall not be unreasonably withheld) to such
change. The notice described in this section shall be effective only if it is accompanied by the form
of opinion that Bond Counsel expects to be able to give on such Auction Date to the effect that such
adjustment is authorized by this Tenth Supplemental Indenture and will not have an adverse effect
on the exclusion of interest on the Auction Rate Warrants from gross income for federal income tax
purposes. The Auction Agent is required to mail notice thereof to the Existing Holders within two
Business Days of receipt thereof.

(c)  An adjustment in the percentage used in determining the All Hold Rate and the
Applicable Percentages used in determining the Maximum Auction Rate shall take effect on an
Auction Date only if (A) the Trustee and the Auction Agent receive, by 11:00 a.m. (New York City
time) on the Business Day immediately preceding such Auction Date, a certificate from the
Remarketing Agent by telecopy, facsimile or similar means, (1) authorizing the adjustment of the
percentage used in determining the All Hold Rate and the Applicable Percentages used in
determining the Maximum Auction Rate which shall be specified in such authorization, and (ii)
confirming that Bond Counsel expects to be able to give an opinion on such Auction Date to the
effect that the adjustment in the percentage used in determining the All Hold Rate and the Applicable
Percentages used in determining the Maximum Auction Rate is authorized by this Tenth
Supplemental Indenture, is permitted under the Act and will not have an adverse effect on the
exclusion of interest on the Auction Rate Warrants from gross income for federal income tax
purposes, and (B) the Trustee and the Auction Agent receive by 9:30 a.m. (New York City time) on
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such Auction Date, an Opinion of Bond Counsel to the effect that the adjustment in the percentage
used in determining the All Hold Rate and the Applicable Percentages used in determining the
Maximum Auction Rate is authorized by this Tenth Supplemental Indenture, is permitted under the
Act and will not have an adverse effect on the exclusion of interest on the Auction Rate Warrants
from gross income for federal income tax purposes. If the condition referred to in (A) above is not
met, the existing percentage used in determining the All Hold Rate and the Applicable Percentages
used in determining the Maximum Auction Rate shall remain in effect and the Auction Rate for the
next succeeding Auction Period shall be determined pursuant to the Auction Procedures. If the
-condition referred to in (B) above is not met, the existing percentage used in determining the All
Hold Rate and the Applicable Percentages used in determining the Maximum Auction Rate shall
remain in effect and the Auction Rate for the next succeeding Auction Period shall equal the
-Maximum Auction Rate as determined on such Auction Date (in which case such next succeeding
Auction Period shall have a length of 7 days).

ARTICLE IV
CHANGES IN THE ADJUSTABLE RATE

Section 4.1  Optional Conversion by County. (a) Prior to the Fixed Rate Conversion
Date, at the times specified below, the Series 2003-C Warrants, in whole or in part, shall cease to
‘bear interest at the Adjustable Rate then borne by the Series 2003-C Warrants and shall bear interest
at such different Adjustable Rate as shall be specified by the County in a written notice delivered
at least 30 days prior to the proposed effective date of the Change in the Interest Rate Mode to the
Trustee, the Remarketing Agent, any Securities Depository, the Bond Insurer and the Tender Agent
(and to the Auction Agent if such Change in the Interest Rate Mode is to or from an Auction Rate)
in substantially the form attached hereto as, or containing substantially the information contained
in, the applicable version of Exhibit A. A Change in the Interest Rate Mode to a different Adjustable
Rate may only be effected on the last Interest Payment Date for a Daily Rate Period, a Weekly Rate
Period, an Auction Rate Period, or a Term Rate Period, and a Change in the Interest Rate Mode from
a Commercial Paper Rate to a different Adjustable Rate may only take effect on the Interest Payment
Date immediately following the last day of a Calculation Period. A notice of a Change in the
Interest Rate Mode pursuant to this Section 4.1(a) shall be effective only if it is accompanied by the
-form of opinion that Bond Counsel expects to be able to give on the proposed effective date of such
Change in the Interest Rate Mode to the effect that such Change in the Interest Rate Mode is
-authorized by this Tenth Supplemental Indenture, is permitted under the Act and will not have an
adverse effect on the exclusion of interest on such Series 2003-C Warrants from gross income for
federal income tax purposes.

In the case of any Change in the Interest Rate Mode to a Term Rate, the notice required by
this section shall specify the length of the Calculation Period and, unless otherwise specified, such
Calculation Period shall thereafter apply to the Series 2003-C Warrants as to which such change is
occurring until the earliest to occur of (i) the Fixed Rate Conversion Date pursuant to Section 4.2,
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or (i) a Change in the Interest Rate Mode effected pursuant to this Section 4.1 or (iii) the Stated
Maturity of the Series 2003-C Warrants. Any change in the Calculation Period during a Term Rate
Period shall be deemed a Change in the Interest Rate Mode pursuant to this Section 4.1 and may not
be made unless all the requirements of a Change in the Interest Rate Mode pursuant to this Section
4.1 are met.

(b)  The Trustee shall mail, or cause the Tender Agent to mail, the notice received pursu-
ant to subsection (a) of this Section 4.1 on or before the third Business Day after receipt thereof to
the Holders of the Series 2003-C Warrants.

(©) A Change in the Interest Rate Mode to another Adjustable Rate shall be effective
pursuant to subsection (a) of this Section 4.1 only if

(i) with respect to any Change in the Interest Rate Mode from an Auction
Rate to another Adjustable Rate, the Trustee and the Auction Agent shall receive:

(1)  acertificate of an Authorized County Representative by no
later than the seventh day prior to the effective date of such Change in the
Interest Rate Mode stating (A) that a written agreement between the County
and the Remarketing Agent to remarket such Series 2003-C Warrants on
such effective date at a price of 100% of the principal amount thereof has
been entered into, which agreement (i) may be subject to such reasonable
terms and conditions agreed to by the Remarketing Agent which in the
judgment of the Remarketing Agent reflect the current market standards
regarding investment banking risk and (ii) must include a provision
requiring payment by the Remarketing Agent in same-day funds for any
Auction Rate Warrant, tendered or deemed tendered; and (B) that a
Liquidity Facility that conforms to the requirements of the affected Bond
Insurer is in effect or has been obtained by the County with respect to those
of the Series 2003-C Warrants to be converted from an Auction Rate to
another Adjustable Rate and shall be in effect on or prior to the date of such
Change in the Interest Rate Mode and thereafter for a period of at least 364
days;

(2)  by11:00a.m. (New York City time) on the second Business
Day prior to the effective date of such Change in the Interest Rate Mode by
telecopy, facsimile or other similar means, a certificate in substantially the
form attached hereto as, or containing substantially the information con-
tained in, Exhibit B-1 hereto, from the County (x) authorizing the estab-
lishment of the new Adjustable Rate, (y) confirming that Bond Counsel
expects to be able to give an opinion on the effective date of such Change
in the Interest Rate Mode to the effect that such Change in the Interest Rate
Mode is authorized by this Tenth Supplemental Indenture, is permitted
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under the Act and will not have an adverse effect on the exclusion of
interest on the Series 2003-C Warrants from gross income for federal
income tax purposes and (z) confirming that any necessary amendment to
this Tenth Supplemental Indenture necessary to provide for the application
of moneys available under the Liquidity Facility have been agreed to by the
parties hereto and will be in effect prior to the Change in the Interest Rate
Mode; and

(3) by 4:00 p.m. (New York City time) on the effective date of
such Change in the Interest Rate Mode by telecopy, facsimile or other
similar means, a certificate in substantially the form attached hereto as, or
containing substantially the information contained in, Exhibit B-3 hereto,
from the County that all of the Auction Rate Warrants during an Auction
Rate Period tendered or deemed tendered have been purchased at a price
equal to the principal amount thereof with funds provided from the
remarketing of such Series 2003-C Warrants in accordance with the
Remarketing Agreement, and that accrued and unpaid interest, if any, and
premium, if any, on the Series 2003-C Warrants shall have been paid
pursuant to the Indenture from funds deposited with the Trustee;

(i)  withrespect toany Change in the Interest Rate Mode to a Commercial
Paper Rate, an Auction Rate or a Term Rate, the Trustee (and the Auction Agent in
the case of any Change in the Interest Rate Mode to an Auction Rate) shall receive
by 4:00 p.m., New York City time, on the effective date of such Change in the
Interest Rate Mode, a certificate in substantially the form attached hereto as, or
containing substantially the information contained in, Exhibit B-2, from an
Authorized County Representative that all of the Series 2003-C Warrants tendered
or deemed tendered have been purchased at a price equal to the principal amount
thereof, with funds provided from the remarketing of such Series 2003-C Warrants
in accordance with the Remarketing Agreement or from other funds deposited with
the Tender Agent (other than proceeds from a draw on a Liquidity Facility), and that
accrued and unpaid interest, if any, and premium, if any, have been paid in
accordance with the Indenture from funds deposited with the Trustee;

(iii)  withrespectto any Change in the Interest Rate Mode, the Trustee (and
the Auction Agent in the case of any Change in the Interest Rate Mode to an Auction
Rate) shall receive, by 10:30 a.m. (New York City time) on the effective date of
such Change in the Interest Rate Mode, an Opinion of Bond Counsel to the effect
that such Change in the Interest Rate Mode is authorized by this Tenth Supplemental
Indenture, is permitted under the Act and will not have an adverse effect on the
exclusion of interest on the Series 2003-C Warrants from gross income for federal
income tax. purposes;
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(iv)  withrespect to any Change in the Interest Rate Mode to an Adjustable
Rate (other than to an Auction Rate or, unless the County elects to provide a
Liquidity Facility, a Term Rate), a Liquidity Facility that applies to all Series 2003-C
Warrants subject to such change and that meets the requirements of this Tenth
Supplemental Indenture has been delivered to the Trustee not less than one Business
Day prior to the effective date of such Change in the Interest Rate Mode and is, by
its terms, in effect prior to such effective date; and

(v)  with respect to any Change in the Interest Rate Mode, the Trustee
shall receive written confirmation from S&P, if the Series 2003-C Warrants are then
rated by S&P, and from Moody's, if the Series 2003-C Warrants are then rated by
Moody's, to the effect that such Change in Interest Rate Mode will not result in a
reduction or withdrawal of its long- or short-term (if a Liquidity Facility will be in
effect following such conversion) rating of the Series 2003-C Warrants below the
rating of S&P or Moody's, as the case may be, then in effect with respect to the
Series 2003-C Warrants.

If any of the conditions referred to in (c)(i)(1) or (c)(i)(2) above is not met with respect to any
Change in the Interest Rate Mode for any Series 2003-C Warrants from an Auction Rate, the Auction
Rate for the next succeeding Auction Period shall be determined pursuant to the Auction Procedures
applicable to Auction Rate Warrants. If the condition referred to in (¢)(i)(3) above is not met with
respect to any Change in the Interest Rate Mode for any Series 2003-C Warrants from an Auction
Rate, the Auction Rate for the next succeeding Auction Period for such Series 2003-C Warrants shall
be equal to the Maximum Auction Rate as determined on the date the condition is not met, or the
Auction Date for the current Auction Period for such Series 2003-C Warrants, if later. If any of the
conditions referred to in (iii), (iv) or (v) above is not met with respect to any Change in the Interest
Rate Mode for any Series 2003-C Warrants from an Auction Rate, the Auction Rate for the next
succeeding Auction Period for such Series 2003-C Warrants shall equal the Maximum Auction Rate
as determined on the date the condition is not met, or the Auction Date for the current Auction
Period for such Series 2003-C Warrants, if later, and such next succeeding Auction Period shall have
alength of 7 days. If any of the conditions referred to in (ii), (iii), (iv) or (v) above is not met with
respect to any other Change in the Interest Rate Mode for any Series 2003-C Warrants, such warrants
shall continue to bear interest at the Current Adjustable Rate and be subject to the provisions of this
Tenth Supplemental Indenture applicable thereto while such Series 2003-C Warrants bear interest
at such Current Adjustable Rate. If any of the foregoing conditions for a Change in the Interest Rate
Mode is not met (other than with respect to any contemplated change from an Auction Rate), the
Trustee shall mail, or cause the Tender Agent to mail to the County and the Holders notice thereof
in substantially the form attached hereto as, or containing substantially the information contained
in, Exhibit C within three Business Days after the failure to meet any of such conditions.

Section 4.2  Optional Conversion to Fixed Rate. (a) The rate of interest per annum

which Series 2003-C Warrants will bear, in whole or in part, may be fixed, at the option of the
County, for the balance of the term thereof. In the event the County exercises its Option to Convert,
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the selected Series 2003-C Warrants shall cease to bear interest at the Adjustable Rate then borne
by the Series 2003-C Warrants and shall bear interest at the Fixed Rate until maturity, subject to the
terms and conditions hereof (the date on which the Fixed Rate shall take effect being herein called
the "Fixed Rate Conversion Date"). The Option to Convert may be exercised at any time through
a written notice given by the County at least 30 days prior to the proposed Fixed Rate Conversion
Date to the Trustee, any Securities Depository, the Tender Agent, the Bond Insurer and the
Remarketing Agent (and to the Auction Agent if such Change in Interest Rate Mode to a Fixed Rate
is from an Auction Rate) in substantially the form attached hereto as, or containing substantially the
information contained in, Exhibit D. The Fixed Rate Conversion Date may only be the last Interest
Payment Date for a Daily Rate Period, a Weekly Rate Period, an Auction Rate Period or a Term Rate
Period, as applicable, and a Change in the Interest Rate Mode from a Commercial Paper Rate to the
Fixed Rate may only take effect on the Interest Payment Date immediately following the last day
of a Calculation Period. A notice of conversion to a Fixed Rate shall be effective only if it is
accompanied by the form of opinion that Bond Counsel expects to give on the Fixed Rate
Conversion Date to the effect that the establishment of the Fixed Rate is authorized by this Tenth
Supplemental Indenture, is permitted under the Act and will not have an adverse effect on the
exclusion of interest on such Series 2003-C Warrants from gross income for federal income tax

purposes.

(b)  The Trustee shall mail, or cause the Tender Agent to mail, the notice received pur-
suant to subsection (a) of this Section 4.2 on or before the third Business Day after receipt thereof
to the Holders.

(c) The Fixed Rate shall take effect only if

(i) with respect to a change to the Fixed Rate from an Auction Rate, the
Trustee and the Auction Agent shall receive:

(1) a certificate of an Authorized County Representative by no
later than the tenth day prior to the Fixed Rate Conversion Date stating that
a written agreement has been entered into by the County and the
Remarketing Agent to remarket the Series 2003-C Warrants affected on the
Fixed Rate Conversion Date at a price of not less than 100% of the principal
amount thereof, which written agreement (i) may be subject to reasonable
terms and conditions imposed by the Remarketing Agent which in the
judgment of the Remarketing Agent reflect current market standards
regarding investment banking risk and (it) must include a provision
requiring payment by the Remarketing Agent in same-day funds for any
Auction Rate Warrants tendered or deemed tendered; and

(2) by 11:00a.m. (New York City time) on the second Business
Day prior to the Fixed Rate Conversion Date, by telecopy, facsimile or
other similar means, a certificate in substantially the form attached hereto
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as, or containing substantially the information contained in, Exhibit B-1
hereto, from the County (y) authorizing the establishment of the Fixed Rate
and (z) confirming that Bond Counsel expects to be able to give an opinion
on the Fixed Rate Conversion Date to the effect that the change to the Fixed
Rate is authorized by this Tenth Supplemental Indenture, is permitted under
the Act and will not have an adverse effect on the exclusion of interest on
the Series 2003-C Warrants from gross income for federal income tax
purposes; and

(ii)  with respect to any change to a Fixed Rate, the Trustee (and the
Auction Agent in the case of any change to a Fixed Rate from an Auction Rate)
receives on the Fixed Rate Conversion Date:

(N by 10:30 a.m. (New York City time) an Opinion of Bond
Counsel to the effect that the conversion to the Fixed Rate is authorized by
this Tenth Supplemental Indenture, is permitted under the Act and will not
have an adverse effect on the exclusion of interest on the Series 2003-C
Warrants from gross income for federal income tax purposes; and

(2) by 4:00 p.m. (New York City time) a certificate in sub-
stantially the form attached hereto as, or containing substantially the infor-
mation contained in, Exhibit E from an Authorized County Representative
that all of the Series 2003-C Warrants tendered or deemed tendered have
been purchased at a price equal to the principal amount thereof with funds
provided from the remarketing of such Series 2003-C Warrants in accor-
dance with the Remarketing Agreement or from other funds deposited with
the Tender Agent (other than proceeds from a draw on a Liquidity Facility),
and that accrued and unpaid interest, if any, has been or shall be paid in
accordance with the Indenture from funds deposited with the Trustee (other
than proceeds from a draw on a Liquidity Facility), and that the premium,
if any, has been paid from funds deposited with the Trustee on terms
permitting payment of such premium when due.

(iii)  If any of the conditions referred to in (i) above are not met with
respect to any change to a Fixed Rate for any Series 2003-C Warrants from an
Auction Rate, the Auction Rate for the next succeeding Auction Period shall be
determined pursuant to the Auction Procedures applicable to the Auction Rate
Warrants. If the conditions referred to in (ii) above are not met with respect to any
change to a Fixed Rate for any Series 2003-C Warrants from an Auction Rate, the
Auction Rate for the next succeeding Auction Period shall be equal to the Maximum
Auction Rate on the date the condition is not met or the Auction Date for the current
Auction Period for such Series 2003-C Warrants, if later. If the conditions referred
to in (ii) above are not met with respect to any change from any other Adjustable
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Rate to a Fixed Rate for any Series 2003-C Warrants, the Series 2003-C Warrants
shall continue to bear interest at the Current Adjustable Rate and be subject to the
provisions of this Tenth Supplemental Indenture applicable thereto while the Series
2003-C Warrants bear interest at such Current Adjustable Rate. If any of the
foregoing conditions to the establishment of the Fixed Rate (other than with respect
to any attempted change from an Auction Rate to a Fixed Rate) are not met, the
Trustee shall mail, or cause the Tender Agent to mail, to the County and the Holders,
notice thereofin substantially the form attached hereto as, or containing substantially
the information contained in, Exhibit F within three Business Days after the failure
to meet any of said conditions.

(d) If the Series 2003-C Warrants commence to bear interest at the Fixed Rate as
provided in this Section 4.2, the interest rate on such Series 2003-C Warrants may not thereafter be
changed to an Adjustable Rate.

Section4.3  Conversion Generally. (a) In the event of a Change in the Interest Rate
Mode on less than all the Series 2003-C Warrants to or from an Auction Rate, the minimum aggre-
gate principal amount of Series 2003-C Warrants that continue to bear, or are adjusted to bear, inter-
est at an Auction Rate for an Auction Rate Period, shall not be less than $10,000,000.

(b)  Uponany Change in the Interest Rate Mode or upon any change to a new Calculation
Period or Periods during a Commercial Paper Rate Period, the Remarketing Agent and the Trustee
shall take all steps necessary to comply with any agreement entered into with a Securities Depository
or its nominee with respect to such Change in the Interest Rate Mode or such change to a new
Calculation Period or Periods during a Commercial Paper Rate Period, including, without limitation,
the purchase (at the expense of the County) and designation of sufficient CUSIP numbers to comply
with the requirements of such Securities Depository following any such Change in the Interest Rate
Mode or such change to a new Calculation Period or Periods during a Commercial Paper Rate
Period.

() If the interest rate on less than all Series 2003-C Warrants of a particular subseries
is to be converted to a new Adjustable Rate pursuant to Section 4.1 or to a Fixed Rate pursuant to
Section 4.2, the particular Series 2003-C Warrants of such subseries to be converted shall be chosen
by the Trustee, or the Trustee shall direct the Tender Agent to so choose, in such manner as the
Trustee or Tender Agent in its discretion may deem proper; provided, however, that the portion of
any Series 2003-C Warrant to be converted shall be in an Authorized Denomination for the Interest
Rate Mode to which such Series 2003-C Warrant is being converted (and the portion of any such
Series 2003-C Warrants that is not being converted shall be in an Authorized Denomination for the
Interest Rate Mode then applicable thereto). If it is determined that a portion, but not all, of any
Series 2003-C Warrant is to be converted, then upon notice of such conversion pursuant to the
Indenture, the Holders of such Series 2003-C Warrants shall forthwith surrender such Series 2003-C
Warrants to the Tender Agent for (1) payment of the purchase price (including the premium, if any,
and accrued and unpaid interest to the date fixed for conversion) of the portions thereof chosen for
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conversion and (2) exchange for a new Series 2003-C Warrant or Warrants in the aggregate principal
amount of the balance of the principal of such Series 2003-C Warrants not subject to conversion.
If the Holder of any such Series 2003-C Warrant shall fail to present such Series 2003-C Warrant
to the Tender Agent, for payment and exchange as aforesaid, such Series 2003-C Warrant shall,
nevertheless, become due and payable on the date fixed for conversion to the extent of the portion
thereof chosen for such conversion (and to that extent only).

ARTICLE V

REDEMPTION AND PURCHASE OF
SERIES 2003-C WARRANTS

Section 5.1  Redemption.

Optional Redemption. The Series 2003-C Warrants shall be subject to redemption, in whole
or in part, at the option of the County, upon its written request delivered to the Trustee not less than
forty-five (45) days (thirty (30) days for Series 2003-C Warrants bearing interest at an Adjustable
Rate) prior to the date selected for redemption, from the proceeds of a draw on or payment under a
Support Facility (if available for such purpose), and any other money held by the Trustee and
available to be applied to the redemption of Series 2003-C Warrants as provided in this Section 5.1:

: (a) For any Commercial Paper Rate Period, such Series 2003-C Warrants
‘shall be subject to redemption (i) on each Interest Payment Date for such
Commercial Paper Rate Period, as a whole or in part, at the principal amount thereof,
and (ii) on any Business Day, as a whole or in part, at the principal amount thereof
plus accrued interest, if any, to the date fixed for redemption.

(b) For any Auction Rate Period, such Series 2003-C Warrants shall be
subject to redemption on the Business Day immediately preceding each Auction
Date, as a whole or in part, at the principal amount thereof plus accrued interest, if
any, to the date fixed for redemption.

(c) For any Daily Rate Period, such Series 2003-C Warrants shall be
subject to redemption on any Business Day, as a whole or in part, at the principal
amount thereof, plus accrued interest, if any, to the date fixed for redemption.

(d) For any Weekly Rate Period, such Series 2003-C Warrants shall be
subject to redemption on any Business Day, as a whole or in part, at the principal
amount thereof, plus accrued interest, if any, to the date fixed for redemption.

(e) For any Term Rate Period and after the Fixed Rate Conversion Date,
such Series 2003-C Warrants shall be subject to redemption in whole or in part on
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any Business Day on or after the tenth anniversary of the commencement of such
Term Rate Period or the Fixed Rate Conversion Date, as the case may be. The
redemption price shall be equal to the principal amount thereof, plus accrued interest,
if any, to the date fixed for redemption.

Scheduled Mandatory Redemption. The Series 2003-C Warrants shall be redeemed at a
redemption price equal to 100% of the principal amount to be redeemed plus accrued interest thereon
to the redemption date, on February 1 (or, in the case of Auction Rate Warrants, if any such
February 1 is not an Interest Payment Date, then on the first Interest Payment Date subsequent
thereto) in years and principal amounts (after credit as provided below) as follows:

FSA-Insured FGIC-Insured
Warrants Warrants
Year Amount Year Amount
2009 $ 2,700,000 2029 $ 11,700,000
2010 2,800,000 2030 87,000,000
2011 2,900,000 2031 90,500,000
2012 3,025,000 2032 22,500,000
2013 3,150,000 2033 23,400,000
2014 3,275,000 2034 24,350,000
2015 3,400,000 2035 25,325,000
2016 3,550,000 2036 26,325,000
2017 28,675,000 2038 102,250,000
2018 30,850,000 2039 105,700,000
2019 9,500,000 2040 112,950,000
2020 3,025,000 2041 98,550,000
2021 3,125,000
2022 4,875,000
2023 18,675,000
2024 19,425,000
2025 20,200,000
2026 18,975,000
2027 19,725,000
2028 20,525,000
2029 9,650,000
$89,450,000 of the
FGIC-Insured Warrants will be
retired at Maturity
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Not less than 60 days prior to each such scheduled mandatory redemption date, the County
may specify the particular subseries from which Series 2003-C Warrants referable to each Bond
Insurer are to be called for such redemption and (if more than one subseries is so specified) the
respective principal amounts to be called for redemption from each thereof. In any such case, the
particular Series 2003-C Warrants (or portions thereof) within a given subseries to be called for
redemption shall be selected by the Trustee by lot. If the County fails to make such a specification
with respect to any scheduled mandatory redemption date, not less than 45 or more than 60 days
prior to each such scheduled mandatory redemption date, the Trustee shall proceed to select for
redemption, as provided in Section 5.6 hereof, Series 2003-C Warrants or portions thereof in an
aggregate principal amount equal to the amount required to be redeemed and shall call such Series
2003-C Warrants or portions thereof for redemption on such scheduled mandatory redemption date.
In any event the County may, upon direction delivered to the Trustee not less than 60 days prior to
such scheduled mandatory redemption date, direct that any or all of the following amounts be
credited against the principal amount of Series 2003-C Warrants scheduled for redemption on such
date: (i) the principal amount of Series 2003-C Warrants delivered by the County to the Trustee for
cancellation and not previously claimed as a credit; and (ii) the principal amount of Series 2003-C
Warrants previously redeemed (other than Series 2003-C Warrants redeemed pursuant to this
paragraph) and not previously claimed as a credit.

Series 2003-C Warrants shall be redeemed in accordance with the foregoing mandatory
redemption provisions without any requirement of consent by the County.

Section 5.2  Tender for and Purchase upon Election of Holder. (a) During any Daily
Rate Period or Weekly Rate Period, any Series 2003-C Warrant bearing interest at a Daily Rate or
Weekly Rate (other than any Bank Warrant or any Series 2003-C Warrant held by or for the benefit
of the County), or portion thereof in a principal amount equal to an Authorized Denomination (so
long as the principal amount not purchased is an Authorized Denomination), shall be purchased on
the demand of the Holder thereof on any Business Day at a price equal to the principal amount
thereof plus accrued interest, if any, to (but not including) the date of purchase, upon delivery to the
Tender Agent and the Remarketing Agent at their respective principal offices, by the close of
business on any Business Day of a Notice of Election to Tender in substantially the form attached
hereto as, or containing substantially the information contained in, Exhibit G; provided, however,
that the substance of such Notice of Election to Tender must also be given telephonically to the
Remarketing Agent prior to or simultaneously with delivery of such written Notice of Election to
Tender to the Remarketing Agent. The date on which such Series 2003-C Warrant shall be
purchased shall, at the request of the Holder thereof, (i) if the Series 2003-C Warrant then bears
interest at a Daily Rate, be the date of delivery of such Notice of Election to Tender if such Notice
of Election to Tender is delivered to the Tender Agent and the Remarketing Agent by 11:00 a.m.
(New York City time) on such date or may be any Business Day thereafter, and (ii) if the Series
2003-C Warrant then bears interest at 2 Weekly Rate, shall be a Business Day not prior to the 7th
day next succeeding the date of the delivery of such Notice of Election to Tender to the Tender
Agent and the Remarketing Agent.
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